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gy Jhiln il comficmm the comversations last week and yosterday moreiis botwesn -
youtself, - andne. In particalar, che feme concerned the reporiabllity vnder dis

Hart Scott:Rocino Fremerger Notification regelations of a German joint ventere (et Inclides
U.5. gperatians.
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- L G5% inwresy, Andog-the boldings of the joiot veuture will be what today comprisc the U8, - . -
- operatibey of Company'A bad the U.S, operations of Company B, .. ="+~ h .t
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conribute all'ofite asaets #nd suhsidiaries in the line of business. This, the 7.8, rubsidiary of
Corpany B {(*B's U.5, sub*) wil become a wholly-owned gubsidiary of the joinr venmre
mmmup mwmmamumiwdpammﬁp entity, however, Compary B

. ueesntly-opns g {00% interesr in & Bmfted parmership that, in torn, holds the aftets god
+ eobgdinnies that will be fe:chis Joint venture. This, this limited partoership will:serve as the

Joint ventire. limfted pririnershi and Corupany: A will taake fts confribution to¢fifs fiffited

neTehip for# 35% parinership share. Yo imticatad that the w58.6f thiy existing 100%
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pattiiership.upon Cotipany A's coprifmtion. .
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.o+ .. U8 operations are owned by a U.8. subsidiary (*A’s U,S, fub"). Rathzrlhanwn&ﬂ:ultmn*"ﬁ e
o msasts of A% 118, lubﬂirmdymlhclmnedpntn:rﬂﬂp however, Company A will - S
© contribnte ¢ash o the Genman Yinited partpership. ThnGermhmimdpmmhip‘wm
0 beanafEr diese fithds to B €18, sub(nowmny-ownedbyﬁ:hmmdpnmmmp)mdﬁ‘
' LLS; sub-will tranisfor the funds 1o A's 1.5, sob fn exchange for the assess, Thus, aslhejnmt
| yemare fa fortaed end diis cash eransaction oecirs, all of the U.S, operations of | :
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was whethier this particatar micans of transferring Company A's U.S, ‘assets to the joiat veaturs

-7 wouklvesale ff-the need for an (SR fiting. Jn perticular; the ise0# concams theuse of & cash -

77 yansfer (1) fom A o the jaint venture; (2) then from the joint veiture & B's 1.8,
- sub; am (3) froen B°s ULS, sub io A LS. sub in exchange for the assers of A%y U.8.5ub. In
o0 ¢imversation fast week, you indicated that the staff wozld treat this eoquisition s the
fmnﬂmmm@jmvmmm iccordingly, qo filing would be
reqquired wilh sespeet to the transfer of the ussets of A’s U5, snbtoBsUs sth us part of
this joift ventore forrmation.
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